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Company no. 4006884
THE COMPANIES ACTS 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MEDIA SQUARE PLC
(Adopted by special resolution passed on /& lqﬂg . 2000)
‘T" PRELIMINARY
1. REGULATIONS NOT TO APPLY

No regulations set out in any schedule to, or contained in any order, regulation or other
subordinate legislation made under, any statute concerning companies shall apply as

regulations or articles of the Company.
2. INTERPRETATION
2.1 In these articles, unless the context requires otherwise:

"Act" means the Companies Act 1985 as amended by the Companies Act 1989 and

every statutory modification or re-enactment thereof for the time being in force.

"Acts" means the Companies Acts 1985 and 1989 and every statute (including
orders, regulations or other subordinate legislation made under those Acts) for thé

time being in force concerning companies so far as they apply to the Company.

"articles” means these articles of association or such other articles of association of

the Company for the time being in force.
"auditors" means the auditors for the time being of the Company.

"board" means the board of directors from time to time of the Company or the
directors present or deemed to be present at a duly convened meeting of the directors

or any duly authorised committee thereof at which a quorum is present.

MANDP046460. ART.DOC (pvo'pva) ' 1
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"clear days" in relation to a period of notice means that period. excluding the day |

when the notice is given or deemed to be given and the day for which it is given or

on which it is to take effect.
"Company" means Media Square Plc.

"company' includes any body corporate (not being a corporation sole) or
association of persons, whether or not a company within the meaning of the Acts

other than this Company.
"director™ means a director for the time being of the Company.
"dividend"” includes bonus and any other distribution whether in cash or in specie.

"executed" in relation to a document includes reference to its being executed under

hand or under seal or by any other method permitted by law.

"holder" means, in relation to any share, the member whose name is entered in the
register as the holder of that share and includes two or more joint holders of that

share.

"London Stock Exchange' means London Stock Exchange ple.

"member" means a member of the Company.

"office” means the registered office for the time being of the Company.

"ordinary share" means an ordinary share of 5 pence in the capital of the Company.
"ordinary shareholder"” means a registered holder of any ordinary shares. : a

"paid up" means paid up or credited as paid up.

"recognised person" means a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange as designated in

section 185(4) of the Act.
"register" means the register of members to be kept pursuant to the Act.

"Regulations" means the Uncertificated Securities Regulations 1995 (SI 1995 no.

3272) and includes any modification of them or any regulations in substitution for
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2.4

2.5

2.6

2.7

them made under section 207 of the Companies Act 1989 and for the time being in

force.

"seal” means the common seal of the Company or any official or securities seal that

the Company may have or may be perm'itted to have under the Acts.

"secretary” means the secretary for the time being of the Company and includes any
assistant or deputy secretary and any person appointed by the board to perform the

duties of the secretary.

Unless the context requires otherwise and subject to article 2.3, words and
expressions contained in these articles and not defined above shall have the same

rheaning as in the Acts.

Unless the context requires otherwise, words and phrases used in the Regulations

have the same meaning when used in these articles.

Reference in these articles to "written" and "in writing"” include typewriting,
printing, lithography, photography and other methods of representing or reproducing
words in a legible form and any reference to a notice, consent, approval or other
document being given in writing shall mean one sent by telex, telegram, facsimile,
electronic mail or other electronic process (whether in use when these articles
become binding on the Company or developed subsequently) capable of reproducing

words in a legible and non-transitory form.

Reference in these articles to a signature shall be deemed to include a signature
printed or reproduced by mechanical, eléctronic or other means or any stamp or other
distinctive marking made by or with the authority of the person required to sign thg

document to indicate it is approved by such person.

Reference in these articles to a document being sealed or executed under seal or
under the common seal of any body corporate (including the Company) or any
similar expression include a reference to its being executed in any other manner

which has the same effect as if it were executed under seal.

Reference in these articles to a meeting sha!l not be taken as requiring more than one
person to be present in person if any quorum requirement can be satisfied by one

person.
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Where the Company has a power of sale or other right of disposal in relation to any
shares, any reference to the power of the Company or the board to authorise a person
to transfer those shares to or as directed by the person to whom the shares have been
sold shall, in the case ot a share being in uncertificated form, be deemed to include a
reference to such other action as may be necessary to e¢nable those shares to be

registered in the name of that person or as directed by him.

2.9 References in these articles to a share (or to a holding of shares) being in
uncertificated form or in certificated form are references, respectively, to that share
being an uncertificated unit of security or a certificated unit of security.

210 For the purposes of these articles, a dematerialised instruction is properly
authenticated if it complies with the specifications referred to in paragraph 5(b) of
Schedule 1 to the Regulations.

2.11  Words importing the singular number only include the plural number and vice versa.

2,12 Words importing one gender only include the other genders.

2.13  Words importing persons include corporations.

2.14  Where, for any purpose, an ordinary resolution of the Company is required, a special
or extraordinary resolution shall also be effective for that purpose, and where, for
any purpose, an exiraordinary resolution is required, a special resolution shall also be
effective for that purpose. -

2.15  Headings to these articles are inserted for convenience only and shall not affect
construction.

3. SHARES

The authorised share capital of the Company at the date of adoption of these articles is
£455,466 divided into 9,109,320 ordinary shares of 5 pence each.

4, ALLOTMENT

Subject to the provisions of the Acts and these articles, the board shall have unconditional

authority to allot (with or without conferring rights of renunciation), grant options over, offer

or otherwise deal with or dispo'se of any unissued shares of the Company (whether forming

part of the original or any increased capital) or rights to subscribe for or convert any security
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5.1

52

53

into shares ot the Company to such persons (including directors) at such times and generally
on such terms and condittons as the board may decide but so that no share shall be issued at a
discount and save as permitted by the Acts shall not be allotted except as paid up at least as

to one-quarter of their nominal value and the whole of any premium thereon.

S. AUTHORITY TO ALLOT SHARES AND POWER TO DISAPPLY STATUTORY
PRE-EMPTION RIGHTS

The board shall be generally and unconditionally authorised, pursuant to and in
accordance with section 80 of the Act, to exercise all the powers of the Company to
allot relevant securities for each prescribed period up to an aggregate nominal

amount equal to the section §0 amount.

During each prescribed period, the board shall be empowered to allot equity

securities wholly for cash pursuant to and within the terms of the said authority:
5.2.1 in connection with a rights issue; and

522 otherwise than in connection with a rights issue, up to an aggregate

nominal amount equal to the section 89 amount;
as if section 89(1) of the Act did not apply to any such allotment.

Pursuant to such authority and/or power, the board may, during such period, make
offers or agreements which would or might require the allotment of securities after

the expiry of such period.

For the purposes of this article 5:

L

v A

54.1 "rights issue" means an offer of equity securities open for acceptance
for a period fixed by the board to holders of equity securities on the
register on a fixed record date in proportion to their respective holdings
of such securities or in accordance with the rights attached to them (but
subject to such exclusions or other arrangements as the board may deem
necessary or expedient in relation to fractional entitlements or legal or
practical probléms under the laws of, or the requirements of, any
recognised regulatory body or any stock exchange in any country or

territory); -
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"prescribed period” means any period:

54.2.1 for which the authority conferred by article 5.1 is granted or
renewed (not exceeding 15 months on any occasion) by an
ordinary resolution or special resolution (as the case may be)

stating the section 80 amount for such period; and/or

5422 for which the power conferred by article 5.2 is granted or
renewed (not exceeding 15 months on any occasion) by
special resolution stating the section 89 amount for such

period;

543 the "section 80 amount” shall be stated in the relevant ordinary
resolution or special resolution (as the case may be) or any increased
amount fixed by ordinary resolution or special resolution (as the case

may be};

544 the "section 89 amount" shall, for any prescribed period, be that stated

in the relevant special resolution; and

5.4.5 the nominal amount of any securities shall be taken to be, in the case of
rights to subscribe for or to convert any securities into shares of the
Company, the nominal amount of such shares which may be allotted

pursuant to such rights.

6. REDEEMABLE SHARES

Subject to the provisions of the Acts and to any rights attached to any existing shares, any
. . . el
shares in the capital of the Company may be issued on terms that they are to be redeemed or,

at the option of the Company or the holder, are liable to be redeemed.
7. POWER TO ATTACH RIGHTS

Subject to the provisions of the Acts and to any rights attached to any existing shares, any
new shares in the capital of the Company may be allotted or issued with or have attached to
them such rights or restrictions as the Company may from time to time by ordinary
resolution determine, or, if no such determination is made or, so far as such ordinary

resolution does not make specific provision, as the board shall determine. The Company
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shall, it required in accordance with the Acts, deliver to the Registrar of Companies a

staternent in the prescribed form containing particulars of the rights.

VARIATION OF RIGHTS

N
8.1 Subject to the provisions of the Acts, whenever the capital of the Company is
divided into different classes of shares, all or any of the rights or privileges for the
time being attached to any class of shares in the Company in issue may be varied or
abrogated in such manner (if any) as may be provided by such rights, or, in the
absence of any such provision, either with the consent in writing of the holders of at
least three-fourths of the nominal amount of the issued shares of that class or with
the sanction of an extraordinary resolution passed at a separate meeting of the
holders of the issued shares of that class validiy held in accordance with the

provisions of these articles, but not otherwise.

8.2 . The rights attached to any class of shares shall not, unless dtherwise expressly
provided in the rights attaching to such shares, be deemed to be varied or abrogated
by the creation or issue of shares ranking pari passu with or subsequent to them or by

the purchase or redemption by the Company of any of its own shares.
COMMISSION

The Company may, in connection with the issue of any shares, exercise all powers conferred
or permitted by the Acts of paying commissions. Subject to the provisions of the Agts and to
the provisions of any relevant and applicable listing rules made by the London Stoék
Exchange, such commission may be satisfied by the payment of cash or the allotm}ent of
fully or partly paid shares or the issue of share warrants or the grant of an option to call for
an allotment of shares or by any combination of such methods. The Company may also (,)ﬁ

any issue of shares pay such brokerage as may be lawful.
TRUSTS NOT RECOGNISED

Unless ordered by a court of competent jurisdiction or required by law or these Articles, the
Company shall not recognise any person as holding any share upon any trust and shall not be
bound by or otherwise compelled to recognise (even if it has notice of it) any equitable,
contingent, future, partial or other claim to or interest in or in respect of any share other than

an absotlute right in the person whose name appears on the register to the whole of the share.
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12.1

122

12.3

RENUNCIATION

Subject to the provisions of the Acts and these articles. the board may. at any time after the
allotment of shares but before any person has been entered 1n the register as the holder,
recognise a renunciation of those shares by the allottee in favour of some other person and
may accord to any allottee of a share a right to etfect such renunciation on and subject to,

such terms and conditions as the board considers fit to tmpase.

12. CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert all or any of its paid up shares into
stock and re-convert stock into paid up shares of any denomination. After the
passing of any resolution converting all the fully paid up shares of any class into
stock, any shares of that class which subsequently became fully paid up and rank
pari passu in all other respects with such shares shall, if so provided in such
resolution and by virtue thereof and of this article, be converted into stock

transferable in the same units as the shares already converted.

When any shares have been converted into stock, a holder of stock may transfer his
interest in it, or any part of his interest, in such manner as the Company may by
ordinary resolution direct or, in default of any such direction, in the same manner
and subject to the same regulations and restrictions as would have applied to the
shares from which the stock arose if they had not been converted, or as nearly as
circumstances permit, except that the board shall have discretion to decidé"'whether
to apply to have the stock registered as a participating security for the purposes of a
relevant system. The board may from time to time fix the minimum amount of stock
transferable, provided that the minimum does not exceed the nominal amount of thi:

-3

shares from which the stock arose.

A holder of stock shall, according to the amount of stock held by him, have the same
rights, privileges and advantages in all respects as if he held the shares from which
the stock arose, but no such right, privilege or advantage (except participation in the
dividends and profits of the Company and in the assets on a winding up) shall be
conferred by an amount of stock which, if existing in shares, would not have

conferred such right, privilege or advantage.
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12.4

Subject to the above provisions of this article, all the provisions of these articles
applicable to paid up shares shail apply to stock, and m all such provisions the words

"shares" and "shareholder” shall respectively include "stock™ and "stockholder™.

SHARE WARRANTS

13.1

13.2

133

13.4

13.5

Subject to the provisions of the Acts and these articles, the Company may issue a

warrant with respect to any fully paid shares ("share warrant™).

Every share warrant shall be issued under seal, or in such other manner as the board
may authorise, and shall state that the bearer is entitled to the shares to which it
relates and may provide by coupons or otherwise for the payment of future dividends

or other monies on the shares included in it.

A share included in a share warrant may be transferred by the delivery of the share
warrant without any written transfer and without registration and none of the other
provisions of these articles relating to the transfer of shares shall apply to any such

transfer.

The power referred to in article 13.1 may be exercised by the board which may
determine and from time to time may vary the conditions upon which share warrants
shall be issued and, in particular, on which a new share warrant or coupon may be
issued in the place of one defaced, worn out, lost or destroyed (provided that a new
share warrant or coupon shall only be issued to replace one that is alieged to have
been lost or destroyed if the board is satisfied beyond reasonable doubt that the

original share warrant or coupon has been destroyed).

The board may also determine and from time to time may vary the conditions upoi;;

which:

13.5.1 the bearer of a share warrant shall be entitled to receive notice of and to
attend, vote and demand a poll at any general meeting of the Company or
at any separate general meeting of the holders of any class of shares of

the Company;

1352 dividends will be paid; and
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1353 a share warrant may be surrendered for cancellation and the name of the
bearer entered as a member in the register in respect of the shares

included in the share warrant.

13.6 The bearer of a share warrant shall be subject to the conditions for the time being in
force in relation to share warrants, whether such conditions were made before or
after the issue of the share warrant, and, subject to such conditions, to these articles
and to the provisions of the Acts, the bearer shall be deemed to be a member of the
Company and shall be entitled to the same rights as if his name were entered in the

register as the holder of the shares included in the share warrant.

13.7  The Company shall not be bound to recognise (even when having notice of it) any
- interest in or in respect of any share represented by a share warrant, other than the

bearer's absolute right to the share warrant.

13.8  Neither the Company nor any director shail be responsible for any loss or damage
suffered by any person by reason of the Company entering in the register, upon the
surrender of a share warrant, the name of any person who is not the true and lawful

owner of that share warrant.

~ SHARE CERTIFICATES
14. RIGHT TO CERTIFICATES

14.1  Subject to these articles, every person {except a recognised person in rgspect of
whom the Company is not required by law to complete and have ready for delivery a
certificate and any other person who by law is not entitled to a certificate), upon
becoming the holder of any shares, shall be entitled, within whichever is the earli;c_i‘
of (a) the time (if any)} required by the Rules of the London Stock Exchange or (b)
two months after allotment or lodgement of a duly stamped transfer as the case may
be (unless the terms of issue of the shares provide otherwise), and without charge, to
one certificate for all the shares of any class registered in his name or, in the case of
shares of more than one class being registered in his name, to a separate certificate

for each class of shares so registered.

142  Where a member (other than a recognised person) transfers part of his shares
comprised in a certificate, he shall be entitled to one certificate for the balance of

shares retained by him without charge.
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